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. UNITED STATES MB APPROVAL
_ 'ES AND EXCHANGE COMMISSION OMB Number: 3235-0076
- \\\\\\\ Washington, D.C. 20549 Expires: January 31,2009
Estimated average burden
\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ VIPORARY FORM D hours per response .. ... .4.00
0900“903 .. I'ICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR ||
UNIFORM LIMITED OFFERING EXEMPTION | D“IE RECEIVED

Name of Offering (X check if this is an amendment and name has changed, and indicate change.)
Limited Liability Company Interests

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 [ Section 4(6) 0 ULOE
Type of Filing: L] New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (CICheck if this is an amendment and name has changed, and indicate change.)
Threadneedle Emerging Currencies Crescendo Fund LLC (formerly Threadneedle Emerging Markets Opportunities
Crescendo Fund LLC)

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801 *+44 20 7464 5467 SEE Mail Progao0ing
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tele ﬁne Number {Including Arc#2EEON
(if different from Executive Offices) = Ep o
PROCESS ik 66 2603
Brief Description of Business Private Investment Fund ) )
P MAR 2 6 2003 Washington, BC
Type of Business Organization | RS v
[} corporation O limited partnership, already forrrrﬂﬂoi\‘nsohJ REUTE @ other (please specify):
0O business trust O limited partnership, to be formed Limited Liability Company
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 I 1 | | 0 | 6 | B Actwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service
abbreviation for State; CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFG 239.500T) that is available to be filed instead of Form D (17 CFR
239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.500T)or an amendment to such a notice in paper format
on or afier September 15, 2009 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17
CFG 239.500), but, if it does, the issuer must file amendments using Form D (17 CFG 239.500) and otherwise comply with all the requirements of §
203.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 ¢t seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afler the date
on which it is due, on the date it wis mailed by United States registered or cerified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required. Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be
a photocopy of the manually sigred copy or bear typed or printed signadures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, anychanges
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in a loss of an available state exempiion unless such exemption is predicated on the filing of a federal notice,

* Company Secretary
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+  Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;

= Each executive officer and director of corporate issuers and of corporate general and managing partrers of partnership issuers; and

« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter O Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (Last Name first, if individual)
Threadneedle Asset Management Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 St Mary Axe, London EC3A 8JQ United Kingdom

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director B General and/or Managing Partner

Ful! Name (Last name first, if individual)
Threadneedle Emerging Currencies Crescendo Management Limited (Manager of the Issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
P.O. Box 309, Ugland House, South Church Street, George Town, Grand Cayman, KY1-1104, Cayman Islands

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer B Director O General and/or Managing Partner

Full Name (Last Name first, if individual)
*Crawshaw, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
P.O. Box 10763, 17 Silver Thatch Drive, George Town, Grand Cayman, KY1-1007, Cayman Islands

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (Last Name first, if individual}
*Litton, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
15 St George’s Street, Douglas, Isle of Man IM1 1AJ

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer BIDirector [J General and/or Managing Partner

Full Name (Last Name first, if individual)
*Shubotham, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
12 Merrion Square, Dublin 2, [reland

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O General and/or Managing Partner

Full Name (Last Name first, if individual)
*Kemp, Malcolm

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 St Mary Axe, London EC3A 8JQ

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

*Each Director is a director of the Manager of the Issuer.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....cocovivevevrvnvnnens a 3]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ....coeviiion e e $__250,000*
* Subject to the manager’s discretion to reduce the minimum to $100,000 Yes No
3 Docs the offering permit joint ownership of a single UNt? ..ot 15| 0
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or
with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated
persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business ot Residence Address (Nurnber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) ...... ... e O Al States

[AL)  [AK] [AZ]  [AR] [CA] [CO] [CT] (DE] [DC]  [FL)  [GA]  [HI}  [ID]

(IL] [IN]  [1A]  [KS]  [KY] [LA] [ME]  [MD] [MA] [MI] [MN] [MS] [MO]

(MT] [NE] [NV] [NH] [N]]  [NM] [NY] [NC] [ND]  [OH] [OK] [OR]  [PA]
[RI)  [SC} [SD] (TN} [TX] [UT]  [VT] VAl [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States) . .. ... . o i i e e et

(ALl [AK]  [AZ] [AR]  [CA) [CO] [CT] [DE] [DC]  [FL]  [GA] [HI]  [ID]

[iL) (IN] [IA] (KS]  [KY]  [LA]  [ME] (MD] [MA] [MI]  [MN] [MS] [MO]
[MT]  [NE] [NV} [NH) [NJ]  [NM] [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [SC]  [SD} [TN] [TX] [UT]  [VT] [VA] [WA] [WV] [WI]  [WY] [PR]

O All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Sobicited or Intends 1o Solicit Purchasers

(Check "All States” or check individual States) ... ... .

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT] (DE] [DC]  [FL]  [GA] [H]]  [ID]

(i.] (Nl [IAl  [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS] [MO]
(MT)  [NE]  [NV] [NH] [NJ]  [NM}  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(R1] (SC]  [SD]  [TN]  [TX] [UT}]  [VT] [VA] [WA] [WV] [WIl [WY] [PR]

[ All States
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero". If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDBL ...ttt et s e e e R bt et b e a b $ )
{J Commen O Preferred
Convertible Securities (Including WaIFANIS) ..ot ese et 5
Partnership INETESIS oottt er st sae s e bbb N}
Other (Specify: Limited Liability Company Interests)............cccocoouriieeeicneiiiceneeceesereceenans $100,000,000,000 5
TOMAL L.ttt ettt et et et ee et e bt b bt b et aat s ettt anan $1006,000,000,000 $
Answer also in Appendix, Column 3, if filing under ULOE. i
* The offering is unlimited. This Form D reports offers and sales in the United States only.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate Dollar
h{:\ﬂgg r(;f Amount of
Purchases
ACCTEAIEd INVESLOTS 1u.c.iieiiimeriitie ittt s et et aesae s et es et e e e saesaeasseeebesessenbessansessansesennessenns $
Non-Accredited INVESIOIS......ocoviieeiri vttt ee b st s e s sea b eassns e h
Total (for filings under Rule 504 0nly).......oio i s, N/A $
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the NOT APPLICABLE
first sale of securities in this offering. Classify securities by type listed in Part C -- Question 1.
Type of Security Dollar Amount
Type of Offering M Sold
RUIE 505 1ottt es bt st a4 4 bbb s eae et e et et e snntaresen st et ensn et enenneseees $
REBUIALION Aottt et sa e e b bt tsbsas bt eas sbens s tobsessbembabonns S
RUle 504 ...ttt et et e e )
Total $
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AGENI’S FEES. ..ottt sttt sr s 0 $
Printing angd Engraving CostS.. .o viiiiniiimicsisinseses s snteesssessassesssssnssesssnsessssssssesees [ $ 5,000
Legal FEES ..o vt e et bbb e et enees $ 10,000
ACCOUNUNE FEES .ottt 3 10,000
Engineering FEes ... v nrans s ) L3
Sales commission (specify finders’ fees separately) O $
Other Expenses (identify) Blue SKy Filing Fees............cccovvvivircisii s sseras e X $ 5,000
TOMAL ..ttt e e et E R b e oot et eme e ee s emeesneene = s 30,000
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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
21085 PTOCERAS 10 tNE ISSUET. oot et s bt rs b st esrs b es s s sennant e senmneannennennens 90909 9,9 70,000

Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for
each of the purposes shown, 1f the amount for any purpose is not known. furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

. Pavments to
Officers. Ditectors -

& Affiliates Others

SAIATTES AN FEES ..ottt ettt et e R e a s o s
Purchase of real estate........cooorrceneee. O s O s
Purchase, rental or leasing and installation of machinery and equipment............co.ovvnene.. o s o s
Construction or leasing of plant buildings and MACIlItCS ....oovneerreerrerieeere e, g s a s
Acquisition of other business (including the value of securities involved in

this offering that may be used in exchange for the assets or securities of

another ISSUET PUFSUANE 10 @ INETEETY c.couurrirreersrrrrsssrresessse s s stassssstssssorsssssmsesassnsesnensesses O s o s
Repayment of INdeBtedness ... st et snesses s ssnses s sres s s sanesssans O s a s
WOPKINE CAPIAL oo erbs b estees e e sa s bbbt bbb bbb st eeon o s O s
Other (specify): Investment in securities of affilinted isSuer ..........coccecervvrceerivevereeneenns K $99,999,970,000 o s
COUMN TOIAIS ..o e s s s snss e e s e e es s e ekt sesass b renaes s en B $99,999,970,000 g s
Total Payments Listed {column totals added) . esesr et vesseseeens = $99,999.970.000

D. FEDFRAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumnish to the U.8. Securities and Exchange Commission. upon written request of its staif. the
information furnished by the issuer to any non-aceredited investor pursuant to paragraph {(b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Threadneedle Emerging Currencies February 19,2009
Crescendo Fund LLC .

Name of Signer (Print or Type) ‘ Title of Signer (Print or Type)

Richard C. Crawshaw Director of the Manager of the Issuer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)




BINGHAM

Susan Noble

Direct Phone: 61 7.951.8154
Fax: 617,951.8736
susan.noble@bingharm.com

March 5, 2009

FEDERAL EXPRESS

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549-0001

Re:  Threadneedle Emerging Currencies Opportunities Fund LLC
(formerly Threadneedle Emerging Markets Opportunities Fund
LLC) (the “Company”)
Limited Liability Company Interests (the “Securities”)
CIK No. 0001384102

LLadies and Gentlemen:

On behalf of the Company we enclose for filing two copies of an
amendment to its Form D, at least one of which is manually executed. This
amendment reflects a name change and updates Part A of the previously filed
Form D.

Also enclosed is a copy of this letter, which we ask that you date-stamp
and return to us in the enclosed reply envelope, to evidence receipt of the
filing.

Please feel free to contact the undersigned if you have any questions.
Thank you for your attention to this matter.
Boston

Hartford Very truly yours,
Hong Kong

London

Los Angeles
New York o
Orange County Susan Noble

San Francisco Paralegal Specialist -- Blue Sky/Securities

Santa Monica

Siticon ‘;a‘k""’ cc (with enclosures)
okyo . . "
w Threadneedle Emerging Currencies Opportunities Fund LLC
alnut Creek
Washington John Holton, Esq.
Bingham McCutchen LLP A/ST2863848.1/3005063-0000321067

One Federal Street
Boston, MA o2110-1726

T 617.951.B000
F 617.951.8736
bingham.com




_ UNITED STATES MB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires; January 31,2009
Estimated average burden
TEMPORARY FORM D hours per response .. ....4.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION | DA"l‘E RECEIVED

Name of Offering (B3 check if this is an amendment and name has changed, and indicate change.)
Limited Liability Company Interests

Filing Under (Check box(es) that apply):  [1 Rule 504 O Rule 505 © Rule 506 O Section 4(6) O ULOE
Type of Filing; O New Filing X Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (OCheck if this is an amendment and name has changed, and indicate change.}
Threadneedle Emerging Currencies Crescendo Fund LLC (formerly Threadneedle Emerging Markets Opportunities
Crescendo Fund LLC)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801 *+44 20 7464 5467
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Brief Description of Business Private Investment Fund

Type of Business Organization

O corporation [ limited partnership, already formed ¥ other (please specify):

O business trust O limited parimership, to be formed Limited Liability Company
Month Year

Actual or Estimated Date of Incorporation or Organization: [0 J1 | o |6 | @ Acal O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service

abbreviation for State; CN for Canada; FN for other foreign jurisdiction)

GENERAL ENSTRUCTIONS Note: This is a special Temporary Form D (17 CFG 239.500T) that is available to be filed instead of Form D (17 CFR
239.500) only to issuers that file with the Commission 2 notice on Temporary Form D (17 CFG 239.500T)or an amendment to such a notice in paper format
on or after September 15, 2009 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17
CFG 239.500), but, if it does, the issuer must file amendments using Form D (17 CFG 239.500) and otherwise comply with all the requirements of §
203.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or cerified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, I).C, 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be
a photocopy of the manually sigred copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need enly report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. 1If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states witl not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

* Company Secretary
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

» Each promoter of the issuer, if the issuer has been organized within the past five years,
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;

«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  Promoter O Beneficial Owner [0 Executive Officer O Director O General and/or Managing Partner

Full Name (Last Name first, if individual)
Threadneedle Asset Management Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 St Mary Axe, London EC3A 8JQ United Kingdom

Check Box{es) that Apply: O Promoter [3 Beneficial Owner [J Executive Officer O Director & General and/or Managing Partner

Full Name (Last name first, if individual)
Threadneedle Emerging Currencies Crescendo Management Limited (Manager of the Issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
P.O. Box 309, Ugland House, South Church Street, George Town, Grand Cayman, KY1-1104, Cayman Islands

Check Box(es) that Apply: [J Promoter {1 Beneficial Owner [J Executive Officer B Director 0 General and/or Managing Partner

Full Name (Last Name first, if individual}
*Crawshaw, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
P.O. Box 10763, 17 Silver Thatch Drive, George Town, Grand Cayman, KY1-1007, Cayman Islands

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O Generat and/or Managing Partner

Full Name (L.ast Name first, if individual)
*Litton, David

Business or Residence Address  {Number and Street, City, State, Zip Code)
15 St George’s Street, Douglas, Isle of Man IM1 1AJ

Check Box(es) that Apply: O Promoter 01 Beneficial Owner [ Exccutive Officer EDirector O General and/or Managing Partner

Full Name (Last Name first, if individual)
*Shubotham, David

Business or Residence Address (Number and Street, City, State, Zip Code)
12 Merrion Square, Dublin 2, Ireland

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O General and/or Managing Partner

Full Name (Last Name first, if individual}
*Kemp, Maleolm

Business or Residence Address  {(Number and Street, City, State, Zip Code)
60 St Mary Axe, London EC3A 8JQ

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

*Each Director is a director of the Manager of the Issuer.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to seli, to nen-accredited investors in this offering? ....cocovvvvivinenn. O 13]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $__250,000*
* Subject to the manager’s discretion to reduce the minimum to $100,000 Yes No
3 Does the offeting permit joint ownership of @ Single Unt? . & |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or
with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated
persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) ... ...t O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [HI] (1D
L} [IN] [1A] [KS]  [KY] [LA] [ME] (MD] [MA] [MI]  [MN] [MS] {MO]
MT] [NE] [NV] [NH] [NJ] [NM]  [NY] (NC] [ND] {OH] [OK] [OR] [PA]
[RI] [sCt  [sp]  [TN]  [TX] [UT]  [VT] [VA] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check "All States” or check individual States) . ....... .. . o i 0O All States
[AL]  |AK] [AZ] [AR}] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [HI] {ID]
(1.} (N] [1A) [KS]  [KY] [LA]  [ME] [MD] [MA] (MI]  {MN] [MS] [MO]
fMT] [NE} [NV} [NH] [N] (NM]  [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
{RI] [SC1 ISD] [TN] [TX] [UT]  [VT] [VA] [WA] [WV] [wI] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) . ... ... (O All States
[AL] [AK] [AZ] [AR] {CA] [CO] [CT] {DE] [DC]  [FL] [GA]  [HI] (D]
(i (IN] [1A] KS] {KY] [LA] IME] [MD] [MA] [MI] [MN] [MS] [MQO]
[MT] [NE] [NV] [NH}  [N]] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R1} [SC] [sD) [IN] [TX] [UT] [VT] [VA] [WA] [WV] [Wl]  [WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero". If the transaction is an exchange offering, check this
box 0 and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE v eeeeiee e tveseereeneeeeeetbsbea b s e s e A e R A e oA RSB h AR P RS ee A nE R SRR R s $ $
O Common [ Preferred
Convertible Securities (including WaITANTS) .........ccoovoriuremieee s st s 3 b
PArnErship INIETESS ... c.cccuemmimiininia it i s see sttt s et s s s s $
Other (Specify: Limited Liability Company Interests) ... $100.000,000,000 5
I -1 [OOSR Py O PY POV TP PRI SOM I NTE $100,000,000,000 3
Answer also in Appendix, Column 3, if filing under ULOE. i
* The offering is unlimited. This Form D reports offers and sales in the United States only.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Number of Ag%\r::ng;ll;tl)ot}llar
Investors Purchases
ACCTEAITED IIVESIOTS oo eeeeeeenieiisssasirarrsns seesermereeeest s s st san b s s s rmesa s e e e AL SRR E R Sh s semsn s n b en o $
NON-ACCIEAIED INVESLOTS. .. cvireeeeieeee et everreereresen et st st as e s e s b n e s oo hr bR TSt S
Total (for filings under Rule 504 0nly).......covreriomcniminiiss i ____ NiA b
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the NOT APPLICABLE
first sale of securities in this offering. Classify securities by type listed in Part C -- Question 1. 0
: Dollar Amount
Type of Offering Type of Sccurity Sold
REEUIALION Auv.evoeaeceaereecesansesssresssrs s s bR bR e $
Total $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENU'S FEES........oiiiiiiiemi et e O $
Printing and ERZraving COSES ..o wrirremierietssrnsiersssranses st sttt = b3 5,000
LERAL FEES ....ooorineuiiira e ettt e b s = s 10,000
ACCOUNTINE FEES ...ooiiiiiieriiis sttt em et e s LR RS Sisob = § 10,000
Engineering Fees . ..o.ooomcricriiirini s 0 3
Salcs commission (specify finders’ fees separately). ..o o b3
Other Expenses (identify} Blue Sky Filing Fees............ocovmioinmi i X $ 5,000
0 71 [ O TR ST OO U PSPPSR PIO PPV PITPIT T IIIN b 30,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
V0SS PrOCEEAS 10 THE ISSULE. "+ eoivvvuvessiussrmrssersssssaeserss s s 8185858 AR $99.999.970,000

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

. Payments to
Officers, Directors y

& Affiliates Others

SAlATIES AT FEES v ecovmeeseeessesssssasssssssrsssrrsssassssssrenessssseessssssssssssnsssssesersssnmsosmssssnnsnenss 13 O §
PUTCHASE OF TEAI ESLALE......vvrrree v rsrrerrnrse e esseesetsesereoemses s ssec s et nr b e r g st nannss st O s 0o %
Purchase. rental or leasing and installation of machinery and equipment..........ccovviins O s o s
Construction or leasing of plant buildings and facilities ..o o s a s
Acquisition of other business (including the value of securities involved in

this offering that may be used in exchange for the assets or securities of

another iSSUET PULSUANT 10 & METEET) o....oiiiiiisesissirsinorrerssssssessee st srs s ssass st st oo a3 O 3
Repayment of indebledness .. ..o s s s s g s a s
WOTKIDE CAPILAL c.ocrvonrers e ceeecrcrms o snsreese st ste bbbt s 00 a s o s
Other (specity): Investment in securities of affiliated issuer ..o ®  $99.999.970,000 O s
COIUMI TOLAIS c..vvvveieveese et neena st eraree e e ress st b s b s bR 48 s anses b b semans st E $99,999,970,000 a s
Total Payments Listed (column totals added).......... = $99,999.970,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Threadneedle Emerging Currencies February 19,2009
Crescendo Fund LLC .

Name of Signer (Print or Type) Title of Signer {Print or Type)

Richard C. Crawshaw Director of the Manager of the Issuer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

END

|
|
|
T —
Issuer (Print or Type) Signature Date



